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Dear Sir:

In accordance with Section 20c of the Interstate
Commerce Commission Act, please file and record the en-
closed Lease of Railroad Equipment.

The agreement is between The Connecticut Bank and
Trust Company of 1 Constitution Plaza, Hartford, Connecti-
cut 06115, as lessor under a trust agreement with Parliament
Discount Corporation, a Delaware corporation of 250 Park
Avenue, New York, New York 10017 and Interpool Ltd., a
corporation organized under the laws of the Bahama Islands,
with executive offices at 630 Third Avenue, in New York,
New York 10017, as lessee.

The agreement has been duly executed and attested
by the parties. It provides in general for lease, under
a net lease concept, of 200 - 50"6" 70 ton boxcars manu-
factured by the Whittaker Corporation (Berwick, Forge and
Fabricating Division). They will be located in the con-
tinental United States and operated in interstate commerce.
All equipment covered by this lease is to be delivered to
lessee on or before June 30, 1979. The base term for the
leased equipment is 15 years. The lessor shall have no
obligation to purchase units for leasing under the agree-
ment beyond a stipulated purchase price.



Respective commitments or disclaimers have been made
by the parties concerning warranties, compliance with
laws and rules and indemnification. Also, there are pro-
visions with respect to default; assignment; possession
and use; purchase and renewal options; and return of units
upon expiration of term.

Tendered herewith is a check for $50 to cover the
cost of filing and recording this Lease of Railroad Equip-
ment.

Very truly yours,

r Interpool Ltd
Robert J.
Attorney

RJA/emc

Enclosures
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LEASE OF RAILROAD EQUIPMENT APR 1 0 1979-3 45 PJVj

. INTERSTATE COMMERCE COMMISSION
THIS LEASE, dated as of April 3 , 1979, between THE

CONNECTICUT BANK AND TRUST COMPANY/ not in its individual capacity but
solely as Trustee (the "Lessor"), under a trust agreement dated.
April 3, 1979, between said bank and PARLIAMENT DISCOUNT CORPORATION,
a Delaware corporation (the "Trustor"), and INTERPOOL, LTD., a
Bahamian corporation (the "Lessee") ;;

: . - •

WHEREAS,.the Lessor is acquiring certain railroad
equipment, namely Box Cars (the "Equipment") to be des-
cribed more particularly hereinafter, and is leasing the
Equipment to Lessee and Lessor intends to encumber the title
to the Equipment in accordance with certain"security documents
(hereinafter called "Security Documents") for the benefit of
the holder or holders of a secured note (hereinafter called
the "Holder") and this Lease is intended to be subject to
such Security Documents; and

WHEREAS, the Lessee desires to lease all of the units
of the Equipment described on Exhibit A attached hereto with
each unit representing one Box Car so described and as
Exhibit A may be amended from time to time, or such lesser
number as are delivered and accepted and settled for under
the terms hereof (hereinafter called the "Units") at the
rentals and for the terms and upon .the conditions hereinafter
provided, -. . : ; •

NOW, THEREFORE, in consideration of the premises
and of the rentals to be paid and the covenants hereinafter
mentioned to be kept and performed by the Lessee, the Lessor
hereby leases the Units to the Lessee upon the following
terms and conditions:

Section 1; Net Lease. This Lease is a net lease,
and the Lessee shall not be entitled to any abatement of
rent, reduction thereof or setoff against rent, including,
but not limited to, abatements, reductions or setoffs due
or alleged to be due by reason of any past, present or
future claims of the Lessee against the Lessor under this
Lease or otherwise or against the manufacturers or sellers
of the Units; -nor, ;except as otherwise expressly provided
herein, -shall/'this Lease'terminate, or the respective rights'
or obligations of the Lessor or the Lessee be.otherwise
affected, by reason of any defect in or damage to or loss
of possession or loss of use or destruction of all or any
of the Units from whatsoever cause, any liens, encumbrances



»

'''or ..rights of others with respect to any of the Units, the
"prohibition of or other restriction against the Lessee's-
use of all or any of the Uni t s , , the interference vith such
uee by any person or enti ty (other tha'n Lessor 'cr Bolder"
cr their ass igns) , the invalidi ty or unenf crceability or."
lack of - due author izat ion of this Lease, any 'insolvency
of cr tire bankruptcy, reorganization or similar proceeding
against, the Lessee, or for any other cause whether sinilar
or .dissimilar to the foregoing , any present or f u tu r e law
to. the contrary notwithstanding, it being the intention
cf the parties hereto that the rents and other amounts pay-
able- by the Lessee hereunder shall continue to be payable
"in all events in the manner and at the times herein provi-
ded unless the obligation to pay* the same shall be termi-
nated pursuant to the express' provisions of this Lease. To the
extent permitted by applicable law, the Lessee hereby
waives any and all r ights which it may now have or which
at -any'.time herea f te r may be conferred upon it, by s ta tute
or otherwise, to terminate, cancel, quit or s u r r e n d e r the
lease or any of the Uni t s , except in accordance with the
express terms hereof . Each renta'l or other payment made

•. by .the Lessee hereunder shall be - f ina l , and the Lessee
. sha l l not seek to recover all or 'any part of such payment
' f rom the Lessor for any reason whatsoever. .

SECTION 2; Delivery and Acceptance of Units .
The Lessor hereby appoints the Lessee or any person or
persons appointed by the Lessee as its agent for inspection
and acceptance of the Units pursuant hereto. Lessee agrees
to cause the Units to be accepted 'on behalf of the Lessor
and the Lessee'in wri t ing 'by any such person. The Lessor
will cause each Unit to be. delivered to the Lessee at the
point or points at which such Uni t is delivered to the
Lessor . ' Upon such delivery, the Lessee will cause any in-
spector appointed by the Lessee to inspect sane, and if
such Unit is found to be acceptable, to accept delivery
cf such Unit and execute and.del iver to the Lessor a cer-
t i f icate of acceptance (here inaf te r called the "Certifi-
cate of Acceptance") in accordance herewith, stating that
such Unit has been inspected and accepted on behalf of
the Lessor and the Lessee 'on the date of such Certificate
of Acceptance and is marked in accordance with Section 5
hereof , whereupon such Unit shall be deemed to have been
delivered to and accepted by the Lessee and shall be sub-
ject thereafter to all the terms and conditions of this
Lease. Such Cer t i f ica te of Acceptance shall be substan-
tially in the form of Exhibi t B attached hereto.

2.
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'' • ." The Lessee' s . execution and delivery of a Certi-
ficate of Acceptance with respect to.each Unit of Equipment
shall conclusively establish tha't such Unit is acceptable
re and accepted by the Lessee under this Lease, notwith-'
standing any defect with respect to design, manufacture," •
condition or in any other respect, .and that such Unit of
Equipment, is in good order and conditon' and appears to
confcris to the specifications applicable thereto and to
all applicable United States Department of Transportation
and Interstate Commerce Commission requirements and speci-
fications, if any, and to all standards required or recom-
mended- by the Association of American Railroads applicable
to new railroad equipment qualified for interchange of the
character of the Equipment as of the date of this Lease.
2y .execution and delivery of'such Certificate of Acceptance,
the Lessee represents that it. has no knowledge of any such
defect. • ' •

It is understood that all the Equipment covered
by this Lease shall'be delivered to Lessee on or before
June 30, 1979.

SECTION 3: Rentals. The Lessee agrees to-pay
rent to the Lessor for each Unit in accordance with the
rental schedule on Exhibit A attached hereto, and as follows:

(A) Interim Rental. For each Unit of Equipment,
an amount per day (the "Interim Rental") equal to 1/90
of the Periodic Rental set forth in Exhibit A for the
period from and including the dates of delivery and
closing for such Units.

(B) Periodic Rental. Thereafter, for each Unit,
of Equipment, 60 consecutive quarterly installments of
rental, payable in arrears as indicated in Exhibit A.

The .installment of Interim Rental for each Unit of Equipment
shall be due and payable on June 1, 1979. The first in-
stallment of Periodic Rental for_ each Unit of Equipment shall
be due and payable three months thereafter and the balance of
the Periodic Rental installments shall be paid in consecutive
three month intervals thereafter. If any of the rent payment
dates is not a business day, the rent payment otherwise payable
on such date shall be payable on the next subsequent business
cay. For the purposes of this Lease, the terra "business day" -'
means calendar days, excluding Saturdays, Sundays and holidays
on which banks in the State of are authorized or required to be
closed.



The rental payments, including any interim rental
payments, hereinabove set forth are subject to adjustment pur-
suant to Section 17 hereof, so as to provide Lessor with the
same net return.

Lessor hereby instructs the Lessee to make all the
payments provided for in this Lease at Lessor's principal office
at 1 Constitution Plaza, Hartford, Connecticut, attention Corporate
Trust Department for the account of Trustor. Lessee agrees to
make all payments provided for in this Lease to the Lessor accordingly,
and such payments shall be made by the Lessee by wire transfer
at its sole cost and expense on the due dates of such payment
in federal funds or otherwise immediately available funds.

Lessor shall have no' obligation to purchase Units
for leasing hereunder to the extent that the aggregate pur-
chase price of the Units exceeds $7.,-±Q_L£&6-6-. ^ ~7//3 6QO .

SECTION 4; Term of Lease. The term of this
Lease as to each Unit shall begin on the date of delivery
and acceptance of such Unit hereunder and, subject to the
provisions of Sections 7, 10 and 13 hereof, shall terminate
on the date on which the final payment of rent in respect
thereof is due pursuant to Section 3(B) hereof.

SECTION 5; Identification Marks. The Lessee
will cause each Unit to be kept numbered with one of the
identifying road numbers set forth in Exhibit A hereto,
or in the case of any Unit not so listed, such identifying
road number as shall be set forth in any amendment or sup-
plement hereto extending this Lease to cover such Unit, and
will keep and maintain, plainly, distinctly, permanently and
conspicuously marked on each side of each Unit, in letters (
not less than one inch in height, the words "Owned*"cmb~w"~
Leased from The Connecticut Bank and Trust Company, subject
a Security Interest recorded with I.C.C." or other appropriate
words designated by the Lessor, with appropriate changes thereof
and additions thereto as from time to time may be required by
law in order to protect the Lessor's, Trustor's and Holder's title
to, and property in, such Unit and the rights of the Lessor
under this Lease, and of the Trustor and Holder. The Lessee
will not place any such Unit in operation or exercise any
control or dominion over the same until such name and words
shall have been so marked on both sides thereof and will
replace promptly any such name and words which may be re-
moved, defaced or destroyed. The Lessee will not change
the identifying road number of any Unit unless and until

4.



a statement of new road number or numbers to be substi-:-
tuted therefor shall have been filed with the Holder and
the Lessor and filed, recorded and deposited by the Lessee
in all public offices where this Lease and the Security
Documents shall .have been filed, recorded and deposited
pursuant to Section 16 hereof. ::-\ ^ : • -• :-̂

:-••:--

••.:••.-'• Except as provided :in:the immediately preceding
paragraph, the Lessee will not allow the name of any per-
son, association or corporation tq_be placed on any Unit,
as a designation that might, be: interpreted as a claim of /
ownership; provided, however, that icthe. Units may be let-
tered with the names or initials or other insignia custom-
arily used by the Lessee, its affiliates, or sublessees.

SECTION 6; Impositions. All payments to be
made by the Lessee hereunder will be free of expense to
the Lessor:

(A) for collection or other charges; and

(B) with respect to the amount of:

(i) any local, state, federal or foreign
taxes (including withholding taxes) other than:

(a) any United States federal income
••• . .. .<;!••.:••• tax, .and •--.•••-••-••-~- ••;-•-• :-n-:-- :.., •--•.•-. .-• • • • . •-.••...

. (b) the aggregate of all state or city
taxes or franchise taxes measured by net income

• . — based on such receipts, or gross receipts taxes
based on such receipts (except gross receipts

.taxes in the nature of sales or use taxes). •-. :"

(ii) any license fees, assessments, charges,
.fines and penalties hereafter levied or imposed ;

;_upon orTin connection with -or measured by th'isT "•""•"
-Lease or by any/sale, rental, use, payment, ship-
ment, delivery, or tranter-of title under the
terms' hereof. ; - . .".-.. -' ...'•„. , ,:,;

 :

All such^expenses,.? taxes) AMcense^fees, assessments, .charges, .:::r-
' fines arid penalties being'hereinafter called "Impositions," , ...
all of'which Impositions the. Lessee assumes and agrees to pay ;;
on demand in addition to the other payments to be made by it
provided for herein. The Lessee will also pay promptly all

5.



I~ ;pcs iricr.s which may be imposed upon any Unit cr for the
us-e- cr operation thereof cr upon the earnings arising there-
from (except as provided above) cr upon the Lessor, cr Holder,
solely bv reason of their respective interests .and will keep
at all times all and every part cf such un i t f r e e ana clear
cf all Impositions which might in any way a f f e c t the interests
cf the ' Lessor cr Holder , cr result in a lien upon any such

rovided , however , that the Lessee shall be under no
obligation to pay any Impositions of any kind so. long as it
is . contesting in good fa i th - -and • by, appropriate legal proceed-
ings such Impositions and the .non-payment' thereof does not,
in the reasonable opinion of the Lessor, adversely a f fec t
rhe t i t le, property or r ights of the Lessor, or the Holder.
If any Impositions shall have been charged or levied against
the Lessor, cr Holder , direct ly and shall not have been paid
by Lessee a f t e r appropriate no t i f i ca t ion , same may be paid
by the Lessor, Trustor or Holder, ( e x c l u d i n g specifically,
any taxes ' levied on the net income of Lessor, Trustor or
Ho lde r , . or. any f r anch i se tax in l ieu t h e r e o f ) , the Lessee
shall reimburse the Lessor, Trustor or Holder on presentat ion
of any invoice the re fo r .

' . I n the event any reports with respect to Impcsi-
'ticns are required to be made , the Lessee will e i ther make
or cause 'to be made such reports in such manner as to show

. the interests cf the Lessor, and the Holder , in such Units
cr no t i fy the Lessor and the Holder of such requirement , and
make cr cause to be made such reports in such manner as shall
be reasonably satisfactory to the Lessor/ and the Holder;
provided , however , that the Lessor, and the Holder, shall
provide such information and assistance as shall be appro-
priate in the circumstances. Lessee shall send or cause to
be sent a copy of such report or re turn to Lessor and Holder ,
cr will not i fy Lessor and Holder of such requirement and
make or cause to be made such report or re turn in such
manner as shall be reasonably satisfactory to Lessor.

. . In the event thatv dur ing the continuance of
this Lease, the Lessee becomes -liable for the pavnent or
reimbursement of . any Imposition", pursuant to this Section
6, such liability shall continue,^ notwithstanding the ex-
oiration of this Lease, until all such Impositions are
paid or reimbursed by the Lessee.

SECTION 7 : Paynent '-for Casualty Occurrences.-
In the event that (a) any Uni t shal l .be or become worn out,
lest, stolen, des t royed , or, in the opinion cf the Lessor
cr the Lessee, i r reparably damaged, f rom any cause whatso-
ever , or taken or requisitioned by condemnat ion cr other-
v i se ; (b) t i t le there to shall be requ is i t ioned or se i zed



by any governmental agency; or (c) title to any Units shall
be impaired and Lessee's or Lessor's right of possession
lost for a period of 60 days or more as a result of the
failure of Lessee to take such steps as may be necessary
to protect and preserve the title of Lessor and Holder to
the Units in any jurisdiction or with the appropriate gov-
ernmental agency by recording, registration or otherwise;
or (d) all or any substantial part of the Units shall be
condemned, seized or otherwise appropriated or custody or
control of such property shall be assumed by any person
or agency acting or purporting to act under authority of
government de jure or de facto or the Lessee shall have
been prevented from exercising normal control over all
or any substantial part of the Units by any such person
or agency (all such occurrences being hereinafter called
"Casualty Occurrences") during the term of this Lease,
the Lessee shall promptly and fully notify the Lessor,
Trustor and Holder within fifteen (15) days of Lessee's
learning of a "Casualty Occurrence". On the rental pay-
ment date'next succeeding such notice (or, in the event
such notice is delivered after the 60th day next preced-
ing the expiration of the term of this or any renewal
thereof, within 60 days after, such occurrence) the Lessee
shall pay to the Lessor an amount equal to the rental pay-
ment or payments in respect of such Unit due and payable
on such date plus a sum equal to the Casualty Value (as
hereinafter defined) of such Unit as of the date of such
payment in accordance with Exhibit C (attached hereto).
Upon the making of such payment by the Lessee in respect
of any Unit, the rental for such Unit shall cease to accrue,
the term of this Lease as to such Unit shall terminate, the
Lessor shall acquire title with respect to such Unit and
(except in the case of the loss, theft or complete destruc-
tion of such Unit) the Lessee shall be entitled to recover
possession of such Unit. The Lessor hereby appoints the
Lessee its agent to dispose of any Casualty Unit or any
component thereof, at the best price obtainable on an
"as is, where is" basis, without making any representations
or warranties, either express or implied as to the design,
condition or quality of the Unit, the merchantability or
fitness of the Unit for any purpose, the title or any other
matter whatsoever with respect to such Unit, provided that
the Lessee shall be entitled to the proceeds of such Unit.

The Casualty Value of each Unit as of the
payment date on which payment is to be made as aforesaid
shall be that percentage of the Purchase Price of such Unit
as is set forth in Exhibit C attached hereto.

7.



Except as hereinabove provided in this Section
1, the Lessee shall not be released from its obligations.here-
under in the event of, and shall bear the risk of any Casualty
Occurrence to any Unit from and after-delivery and acceptance
thereof by the Lessee hereunder.

SECTION 8; Reports. Contemporaneously with
each periodic rental payment, commencing with the payment
due September 1, 1979, the Lessee will furnish to the Lessor
and Holder an accurate statement (a) setting forth as of
the first day of the previous three (3) month period, the
amount, description and numbers of all Units then leased
hereunder, description and numbers of all Units that have
suffered a Casualty Occurrence and such other information
regarding the condition and state of repair of the Units
as the Lessor, Trustor or Holder may reasonably request
(which statement shall be in addition to the notice of
Casualty Occurrence required in Section 7); (b) stating
that, in the case of all Units repainted or repaired dur-
ing the period covered by such statement, the road numbers
and the markings required by Section 5 hereof have been
preserved or replaced and (c) indicating the location
or sublease of each Unit. The Lessor shall have the
right by its agents, to inspect the Units and the Lessee's
records with respect thereto at such reasonable times as
the Lessor may request during the continuance of this
Lease.

SECTION 9; Disclaimer of Warranties; Compli-
ance with Laws and Rules; Maintenance; Indemnification. THE
LESSOR MAKES NO WARRANTY OR REPRESENTATION, EITHER EXPRESS
OR IMPLIED, AS TO THE DESIGN OR CONDITION OF, OR AS TO THE
QUALITY OF THE MATERIAL, EQUIPMENT OR WORKMANSHIP IN, THE
UNITS DELIVERED TO THE LESSEE HEREUNDER, AND THE LESSOR
MAKES NO WARRANTY OF MERCHANTABILITY OR FITNESS OF THE
UNITS FOR ANY PARTICULAR PURPOSE OR AS TO TITLE TO THE
UNITS OR ANY COMPONENT THEREOF, OR THE LESSEE'S RIGHT TO
QUIET ENJOYMENT THEREOF OR OF ANY OTHER MATTER WHATSOEVER,
IT BEING AGREED THAT ALL SUCH RISKS, AS BETWEEN THE LESSOR
AND THE LESSEE, ARE TO BE BORNE BY THE LESSEE: but the
Lessor hereby irrevocably appoints and constitutes the
Lessee its agent and attorney-in-fact during the term of
this lease to assert and enforce from time to time, in
the name of and for the account of the Lessor and/or the
Lessee, as their interests may appear, at the Lessee's
sole cost and expense, whatever claims and rights the
Lessor may have against the Manufacturer of the Equipment.
Any sum collected as a result of such enforcement shall
be paid to Lessee to the extent required to correct the

8.



defects in the Units and the balance shall remain the
property of Lessor. The Lessee will not assert any
claim of any nature whatsoever against the Lessor based
on any of the foregoing matters.

The Lessee agrees to comply with all govern-
mental laws/ regulations, requirements and rules (includ-
ing, without limitation, the rules of the United States
Department of Transportation, the Interstate Commerce
Commission and the current Interchange Rules or supplements
thereto of the Mechanical Division, Association of American
Railroads as the same may be in effect from time to time)
with respect to the use and maintenance of each Unit of
E.quipment subject to this Lease; provided, however, that
the Lessee shall be under no obligation to so comply so
long as it is contesting in good faith and by appropriate
legal proceedings such law, regulation, requirement or
rule and such failure of compliance does not, in the reason-
able opinion of the Lessor and the Holder, adversely affect
the interest thereof. In case any equipment or appliance
is required to be altered, added, replaced or modified on
any Unit of Equipment in order to comply with such lavs,
regulations, requirements and rules, the Lessee agrees to
make such alterations, additions, replacements and/or modi-
fications at its own expense and title thereto shall be im-
mediately vested in the Lessor. In the event the Lessee
shall make any alteration, replacement, addition or modi-
fication to any Unit of Equipment pursuant to this Section 9
(the "Alterations"), the Trustor will in the taxable year
when made include the cost thereof in its gross income for
Federal income tax purposes. The Lessee agrees that, within
30 days after the close of any calendar quarter in which the
Lessee had made any Alteration, the Lessee will give written
notice thereof to the Lessor describing, in reasonable detail,
the Alterations and specifying the cost thereof with respect
to each Unit of Equipment and the date or dates when made.

The Lessee agrees to indemnify, protect and
hold harmless the Lessor, (in both its•individual and fiduciary
capacities) Trustor and Holder, and any assignee thereof, from
and against all losses, damages, injuries, liabilities, claims
including without limitation claims based on strict liability
and demands whatsoever, regardless of the cause thereof, and
expenses in connection therewith, including, but not limited to,
counsel fees and expenses, patent liabilities, or penalties and
interest arising out of or as the result of the entering into
or the performance of this Lease, the ownership of any Unit, the
ordering, acquisition, use, operation, condition, purchase, delivery,
rejection, storage, freight charges or return of any Unit or any
accident in connection with the operation, use, condition, poss-
ession, storage or return of any Unit resulting in damage to
property or injury or death to any person, except as other-
wise provided in Section 14 of this Lease.-, and except as

•s,
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directly results from Lessor's willful misconduct or negligence.
Any claim by the Trustor for Federal income tax indemni-
fication shall be governed by Section 17 of this Lease.

The indemnities provided for by this Section
9 and Lessee's payments under Section 6 shall each be in an amount
which, after deducting all taxes and other impositions imposed
on Lessor with respect to the receipt of such amount (as the same
may be increased pursuant to this sentence), shall be equal to
the loss, liability, cost or expense incurred or suffered by Lessor
and in respect of which such indemnity is payable. The indemni-
ties arising under this paragraph shall continue in full force
and effect notwithstanding the full payment of all obligations
'under this Lease or the termination of this Lease.

The Lessee agrees to prepare and deliver to
the Lessor within a reasonable time prior to the required
date of filing (or, to the extent permissible, file on
behalf' of the Lessor) any and all reports (other than in-
come tax returns) to be filed by the Lessor with any fed-
eral, state or other regulatory authority by reason of
the ownership, lien or leasehold by the Lessor, Trustor
or Holder, of the Units, or the leasing thereof other than
reports required solely by reason of the business of Lessor,
Trustor or Holder, not related to this Lease or its subject
matter, provided, however, that the Lessor shall, to the
extent appropriate, join in and execute such reports.

SECTION 10; Default. If, during the contin-
uance of this Lease, one or more of the following events (each
such event being hereinafter sometimes called an "Event of
Default") shall occur:

A. default shall be made in payment of any part
of the rental provided in Section 3 hereof or of any other
amount owing hereunder when due;

B. the Lessee shall make or permit any unauth-
orized assignment or transfer of this Lease.

C. default shall be made in the observance or
performance of any other of the covenants, conditions and
agreements on the part of the Lessee contained herein or
in the Security Documents, and such default shall continue
for 10 days;

D. any material representation or warranty
made by the Lessee herein or in any document or certificate
furnished to the Lessor in connection herewith or pursuant
hereto shall at any time prove to be materially incorrect;

10.



. E. any bond, debenture, note or.other evidence
of ' indebtedness of Less'ee for borrowed money shall become due
before its stared maturity by the acceleration of the maturity
thereof by reason of default or shall become due by its terras
and- shall not be promptly paic or extended or any other lease
tc v;hich the Lessee .is a partv shall be declared re be in de-

i

r'. a j udgmen t or judgments in excess of $100 ,000 .
for the payment of money shall h a v e - b e e n rendered against Lessee
and" ' the same shall 'have remained • .unsat is f ied and in e f f e c t , with-
out stay cf execut ion, for any period of 60 consecutive days;

' G. .the Lessee shall consent to the appointment
of a receiver , trustee or liquidator of itself or of c. sub-
stantial part cf its property, or the .Lessee shall adnit in
wr i t ing its inabi l i ty to pay its debts generally as they come
.due, or s'hall make a general assignment for the benef i t of
credi tors , or the Lessee shall f i le a voluntary petition in
bankruptcy or a vo lun ta ry petit ion or an answer seeking re-
organ iza t ion in a proceeding under any bankruptcy lavs (as
now or he r ea f t e r in e f f e c t ) cr an answer, admi t t i ng the mater ia l
a l legat ions ' .of a pet i t ion f i l ed against the Lessee In- any such
proceeding, cr the Lessee shal.l by voluntary pet i t ion, answer
cr consent, seek relief under the provisions, of any other now
exis t ing or f u t u r e ' bankruptcy or other similar law providing
for the reorganization or winding-up of corporations, or pro-
v i d i n g for an agreement , composition, extension or ad jus tment
with its creditors;

H. an order, judgment or decree shall' be en-
tered by any court or governmental agency of competent juris-
dict ion appointing, without the consent of the Lessee, a re-
ceiver, trustee or liquidator of the Lessee or of any sub-
stantial part cf its property, or any substantial part of
the-proper ty of the Lessee shall be sequestered, and any
such order, judgment or decree of appointment or sequestra-
tion shall remain ..in force -undies missed;, unstayed or unvacated
for a period, of 60 days a f te r - the .-date- of entry thereof ;

I. a petition against the Lessee in a proceed-
ing under the Federal bankruptcy .laws, or other insolvency
l a w s ' ( a s now or hereaf te r in' e f f e c t ) . shall be f i l e d ' a n d
shall not be w i t h d r a w n or dismissed wi th in 30 days thereaf te r , - '

' or if, under the provisions cf any law providing for reorgani-
zat ion or wine ing-up of corporat ions 'which may apply to the
Lessee , any court of competent j u r i s d i c t i o n shall assume
ju r i sd ic t ion , custody or control of the Lessee or of any sub-
s tan t i a l part of i ts property and such j u r i s d i c t i o n , custody
cr control shal l remain in fo rce u n r e l i n q u i s h e d , u n s t a y e c or
u - t e r m i n a t e d for a period cf 30 days;



any'such case, the Lessor, at its option, may: •

(a) proceed by appropriate court actdon
cr actions either at law or in equity/ to enforce performance
bv the Lessee of the applicable covenants of this Lease cr
tc recover damages .for the breach thereof, including the
after, tax losses of Federal and state and local income tax
benefits to which the Lessor would otherwise be entitled
under this Lease; or .

(b) by notice in writing to the Lessee
terminate this lease, whereupon all rights of the Lessee to

. the use of the Units shall absolutely cease and terminate
as though, this Lease had never been made, but the Lessee
shall remain liable as hereinafter provided; and thereupon
the Lessor may by its agents .enter upon the premises of the
Lessee or other premises where any of the Units may be and
take possession of all or any of such Units and thenceforth
hold, possess and enjoy the same, free from any right of the
Lessee, or its successors-or assigns, to use the Units for
any purpose whatever; but the Lessor shall nevertheless, have
a right to. recover from the Lessee any and all amounts which,
under the terms of this Lease, may be then due or which niay
have accrued to the date of such termination (computing the
rental for any number of days, less than a full rental period
by multiplying the rental for such full rental period by a
fraction of which the numerator is such number of days.and
the denominator is the total number of days in such full
rental period) and also to recover -forthwith from the Lessee
(i) as damages for loss of the bargain and not as a penalty,
a sum, (x) the present value of the rentals at the time of
such termination to the end of the term of his Lease as to
such Unit over (y) the then present value of the rentals
which the Lessor reasonably estimates to be obtainable for
the Unit during such period (or in the event the Lessee dis-
agrees with Lessor's estimate, based on an estimate rendered
by a qualified appraiser selected by the parties) such present
value to be computed in each case on a basis of a rate of 10.5%
per annum, compounded quarter-annually, from the respective
dates upon which rentals would -_have been payable hereunder
had this Lease not been terminated, (ii) any damages and ex-
penses, including reasonable attorneys' fees, in addition
thereto which the Lessor shall have sustained by reason of the /
breach of any covenant, representation or warranty of this Lease
ether than for the payment of rental, and (iii) an amount which,
after deduction of all taxes required to be paid by the Lessor
in respect of the receipt thereof under the laws of the United
States of America or any political subdivision thereof shall,
in the reasonable opinion of the Lessor, cause the Lessor's net
return under this Lease to be equal to the net return that would
have been available to the Lessor if it had been entitled to
utilization of all or such portion of the Investment Credit (as
defined in Section 17 hereof) lost, not claimed, not available
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for claim, disallowed cr recaptured by or from the Lessor
as a result of the breach of one or more of the represent-
ations, warranties and covenants made by the Lessee in this
Lease or the sale or other disposition of the Lessor's in-
terest in such Unit after the occurrence of an Event of De-
fault, to the extent the Lessor shall not have previously
been indemnified therefor by the Lessee pursuant to Section
17 hereof.

The remedies in this Lease provided in favor
of the Lessor shall not be deemed exclusive, but shall be
cumulative, and shall be in addition to all other remedies
in its favor existing at law or in equity. However, no
'remedy or combination of remedies hereunder shall increase
Lessee's obligations under the Lease beyond the aggregate
of (a) the amounts which would have been payable had the
Lease been performed; (b) the tax indemnities specified
herein; (c) damages, expenses and obligations resulting
from s-uch default; and (d) interest as provided herein.
The Lessee hereby waives any mandatory requirements of law,
now or hereafter in effect, which might limit or modify the
remedies herein provided, to the extent that such waiver is
permitted by law. The Lessee hereby waives any and all
existing or future claims to any offset against the rental
payments due hereunder, and agrees to make rental payments
regardless of any offset or claim which may be asserted by
the Lessee or on its behalf.

The failure of the Lessor to exercise the
rights granted it hereunder upon the occurrence of any of
the contingencies set forth herein shall not constitute a
waiver of any such right upon the continuation or recurrence
of any such contingencies or similar contingencies.

SECTION 11; Return of Units Upon Default. If
this Lease shaTlterminate pursuant to Section 10 hereof, the
Lessee shall forthwith deliver possession of the Units to the
Lessor at one of the locations set forth on Exhibit "D" as
designated by Lessee. For the purposes1 of delivering possession
of any Unit or Units to the Lessor as above required, the Lessee
shall, at its own cost, expense and risk store the Units at such
place or places so designated by Lessee for a period not exceeding
three (3) months and transport the same at any time within such
90-day period to any reasonable place on any railroad lines operated
or used by the Lessee or to any connecting carrier for'shipment,
all as directed by the Lessor upon not less than 30 days' written
notice to the Lessee.
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-. ' The delivery, storage and transporting of '
the Units as hereinbefore provided shall be at the expense
and risk of the Lessee and are of the essence of this Lease.
Curing any such period of movement and storage the Lessee
will continue to maintain the insurance coverage required
pursuant to Section 19 hereof. Upon application, to any
court-of equity having ' jurisdiction in the premises,, the
Lessor-' shall be entitled to a decree against the Lessee
requiring specific performance of the covenants of the
Lessee' to deliver, store and transport the Units. During
any storage period, the Lessee will permit the Lessor or
any person designated by it, including the authorized rep-
.resentative or representatives of any prospective purchaser
of any such Unit, to inspect the same.

• ' Each Unit of Equipment returned to the Lessor
pursuant to this Section 11 shall (i) 'be in the' same opera.t-
"ing order, repair and condition as when originally delivered
to the Lessee, reasonable wear and tear excepted, ( ii) have
attached or affixed thereto any part, addition or improve-
ment title-to which is vested in the Lessor pursuant.hereto
and have removed therefrom, at the expense of the Lessee,
any readily. removable addition or improvement so designated
by the Lessor, and (iii) meet the applicable standards then
in effect for such Unit of Equipment and rules (including,
without limitation, rules of the United States Department
of Transportation, the Interstate Commerce Commission and
interchange rules or supplements thereto of the Association
of American Railroads).

Until the earlier of (i) the date en which a
Unit of Equipment is delivered and stored as hereinabove
provided or (ii) the 30th day after the date of the termi-
nation -of this Lease, the Lessee shall pay the Lessor an
amount per day equal to .039574% of the purchase price of each
such Unit. If any such Unit of Equipment is not delivered
and"- stored as hereinabove provided within 30 days after
the termination of this Lease, the Lessee shall, in addition,
pay the Lessor an amount per day equal to (i) .039574% of the
purchase price of such Unit from said 30th day to the date
of its delivery or storage as' hereinabove provided and (ii)
all rental, per diem or other .similar charges for the Equip-
ment received therefor until such date of delivery ana
storage.

Without in any.way limiting the obligation of
the Lessee under the foregoing provisions of this Section. 11,
the Lessee hereby irrevocably appoints the Lessor as the
agent and attorney of the Lessee, with full power and author-
ity/ at any time while the Lessee is obligated to deliver



possession of any Unit to the Lessor, to demand and take
possession of such Unit in the name and on behalf of the
Lessee from whomsoever shall be in possession of such
Unit at the time.

SECTION 12: Assignment; Possession and Use.
This Lease or the rentals hereunder shall be assignable in
whole or in part by the Lessor without the consent of the
Lessee, but the Lessee shall be under no obligation to any
assignee of the Lessor except upon written notice of such .
assignment from the Lessor. In the event of such assignment
by the Lessor, Lessee agrees to execute and deliver each
document or documents as Lessor may reasonably request in
order to effectuate such assignment. All the rights of the
Lessor hereunder (including, but not limited to, the rights
under Section 6, 7, 10 and 17 and the rights to receive the
rentals payable under this Lease) shall inure to the benefit
of the Lessor's assigns (including the partners or any
beneficiary of any such assignee if such assignee is
a partnership or a trust, respectively). The Lessee
may not assign this Lease or its obligations hereunder.

The Lessee, at its own expense, will promptly
pay or discharge any and all sums claimed by any party which,
if unpaid, might become a lien, charge, security interest or
other encumbrance (other than an encumbrance created by the
Lessor or Holder, or resulting from claims against the Lessor
or Holder, not related to the ownership of the Units and
assumed by Lessee hereunder) upon or with respect to any Unit,
including any accession thereto, or the interest of the Lessor
or Holder, therein, and will promptly discharge any such lien,
claim, security interest or encumbrance which arises.

So long as the Lessee shall not be in default
under this Lease, the Lessee and any of its affiliates shall
be entitled to the possession and use of the Units in accord-
ance with the terms hereof. Any assignment, transfer or sub-
lease of the Lease or Units, as the case may be, by the Lessee
which is permitted by the Lessor hereunder, will be subject to
the terms and conditions of this Lease and the Security Docu-
ments and all rights of the Lessor and the Holder thereunder.

The Lessor shall have the right to declare the
Lease provided for herein terminated in case of any unauth-
orized assignment or transfer of the Lessee's rights hereunder
or in case of any unauthorized transfer of any of the Units.

Lessee will not cause or permit the Units to be
used in any manner contrary to law, and will not engage in any
unlawful trade or violate any law or carry any cargo that will
expose the Units to penalty, forfeiture or capture. Lessee will
not use any Unit outside the continental United States for a
material part of any calendar year. The -Lessee shall use the
Equipment only in the manner for which it was designated and
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intended and so as to subject it only to ordinary wear and tear.
The Lessee shall, at i-ts own cost and expense, maintain and keep
the Equipment in good order, condition and repair, ordinary wear
and tear excepted, qualified for use in interchange. Except as
otherwise required by Section 9 of this Lease, the Lessee shall
not modify any Unit of Equipment without the prior written authority
and approval of the Lessor and any assignee thereof. Any parts
installed or replacements made by the Lessee upon any Unit of
Equipment or pursuant to its obligation to maintain and keep the
Equipment in good order, condition and repair under this Section
12 shall be considered accessions to such Unit of Equipment and
title thereto shall be immediately vested in the Lessor without
cost or expense to the Lessor. The Lessee shall make no other
additions or improvements to any Unit of Equipment unless the
same are readily removable, without causing material damage to
such Unit of Equipment. Title to any such readily removable additions
or improvements shall remain with the Lessee. If the Lessee shall
at its cost cause such readily removable additions or improvements
to be made to any Unit of Equipment, the Lessee agrees that it
will, prior to the return of such Unit of Equipment to the Lessor
hereunder, remove the same at its own expense without causing
material damage to such Unit of Equipment.

SECTION 13; Purchase and Renewal Options.
Provided that this Lease has not been earlier terminated and
the Lessee is not in default hereunder, the Lessee may (a)
by written notice delivered to the Lessor not less than three
months prior to the end of the original term or any extended
term of this Lease, as the case may be, elect to purchase all of
the Units covered by this Lease at the end of such term or such
extended term for a purchase price equal to the "Fair Market
Value" of such Units as of the end of such term or extended
term, or (b) by written notice delivered to the Lessor not
less than three months prior to the end of the original term or
any extended term of this Lease, as the case may be, elect to
extend the term of this Lease in respect of all of such Units
then covered by this Lease for an additional two-year period
commencing on the scheduled expiration of the original term
or any extended term of this Lease. In the event that the term
of this Lease is extended pursuant to the preceding sentence,
the Lessee shall pay rentals in advance at the "Fair Market Rental"
in quarterly payments on August-1, November 1, February 1 and
May 1 in each year of such extended term.

Fair Market Rental shall be determined on the basis
of, and shall be equal in amount to, the value which would obtain
in an arm's-length transaction between an informed and willing
lessee (other than a lessee currently in possession) and an
informed and willing lessor under no compulsion to lease and,
in such determination, costs of removal from the location of
current use shall not be a deduction from such value. If on or
before two months prior to the expiration of the term of this
Lease, the Lessor and the Lessee are unable to agree upon a deter-
mination of the Fair Market Value or the Fair Market Rental, as the
case may be, of the relevant Units, such value shall be determined
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in accordance with the' foregoing definitions by a qualified
independent Appraiser. The term "Appraiser" shall mean such in-
dependent appraiser as the Lessor and Lessee may jointly
select with the written approval of the Lessee, or failing such
approved selection, a panel of three independent appraisers,
one of whom shall be selected by the Lessor, the second by the
Lessee and the third designated by the first two so selected.
The Appraiser shall be instructed to make such determination
within a period of 30 days following appointment, and shall
promptly communicate such determination in writing to the
Lessor and the Lessee. The determination so made shall be
conclusively binding upon both the Lessor and the Lessee.
The expenses and fees of the Appraiser shall be borne by the
Lessee. Upon payment of the Purchase Price in respect of
Units that are purchased by the Lessee, the Lessor shall upon
request of the Lessee execute and deliver to the Lessee, or
to the Lessee's assignee or nominee, a bill of sale (without
warranties) for such Unit such as will transfer to the Lessee
such title to such Unit, free and clear of all liens, security
interests and other encumbrances arising through the Lessor.

SECTION 14: Return of Units Upon Expiration
of Term. ' As soon as practicable on or after the expiration
of the original or extended term of of this Lease with respect
to any Unit, the Lessee will, at its own cost and expense, at
the request of the Lessor:

(A) deliver possession of such Unit to the
storage tracks at one of the locations set forth en Exhibit "D"
designated by Lessor, or at the request of the Lessee and upon
the express consent of the Lessor, deliver substituted units (i)
having a fair market value at the time of such substitution which
is not less than the fair market value of the Unit or Units replaced
thereby; (ii) sufficiently similar to such Unit or Units so as
to be of "like kind" within the meaning of Section 1031 of the
Internal Revenue Code of 1954, as amended; (iii) having an "Asset
Guideline Period" (as defined in proposed Treasury Regulations,
Section 1.167(a) (ii)) equal to the Asset Guideline Period of
such Unit or Units; and (iv) the title to such Units having been
conveyed to the Lessor free from all liens and encumbrances whatsoever,

(B) store the Units at such place or places
designated by Lessor at the expense of the Lessee for a period
not exceeding three months.

During any such storage period, the Lessee will
permit the Lessor or any person designated by it, including
the authorized representative or representatives of any pros-
pective purchaser of such Unit, to inspect the same. Lessee
shall pay all costs and expenses in connection with or inci-
dental to the return of the Units, including without limita-
tion, the costs of dismantling, and transporting Units. At the
time of return of Units, the Units will be in the condition and
repair required to be maintained by Sections 11 and 12 hereof
and free and clear of all liens and encumbrances whatsoever. Lessee
shall pay for any repairs necessary to restore the Units to the
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condition and repair specified immediately above. The delivery,
storage and transporting of the Units as hereinbefore provided
are of the essence of this Lease. Upon application to any court
of equity having jurisdiction in the premises, the Lessor
shall be entitled to a decree against the Lessee requir-
ing specific performance of the covenants of the Lessee
so as to deliver, store and transport the Units. If the
Lessor shall elect to abandon any Unit which has suffered
a Casualty Occurrence or which, after the expiration of
this Lease, the Lessor shall have deemed to have suffered
a Casualty Occurrence, it may deliver written notice to
such effect to the Lessee and the Lessee shall thereupon
assume and hold the Lessor harmless from all liability
arising in respect of any responsibility of ownership
'thereof, from and after receipt of such notice. The
Lessor shall execute and deliver to the Lessee a bill of
sale or bills of sale transferring to the Lessee, or upon
its order, the Lessor's title to and property.in any Unit
abandoned by it pursuant to Casualty Occurrence. Except
as otherwise stated in this Section 14, the Lessee shall
have no liability to the Lessor in respect of any Unit
abandoned-by the Lessor after termination of the Lease;
provided, however, that the foregoing clause shall not
in any way relieve the Lessee of its obligations pursuant
to Section 7 hereof to make payments equal to the Casualty
Value of any Unit experiencing a Casualty Occurrence while
this Lease is in effect.

Until the earlier of '(i) the date on which
a Unit of Equipment is delivered and stored as hereinabove
provided or (ii) the 30th day after the date of the expira-
tion of this Lease, the Lessee shall pay the Lessor an amount
per day equal to .039574% of the purchase price of each such
Unit. If any such Unit of Equipment is not delivered and
stored as hereinabove provided within 30 days after the
expiration of this Lease, the Lessee shall, in addition, pay
the Lessor an amount per day equal to (i) .039574% of the
purchase price of such Unit from said 30th day to the date
of its delivery or storage as hereinabove provided and (ii)
all rental, per diem or other similar charges for the Equip-
ment received therefor until such date of delivery and storage.

SECTION 15; Representations of Lessee and
Opinion of Counsel. Lessee hereby represents and warrants
and will, on the Closing Date, deliver to the Lessor two
counterparts of the written opinion of counsel for the'
Lessee, (said opinion need not reference paragraph J below)
addressed to the Lessor and Holder, in scope and substance
reasonably satisfactory to the Lessor and Holder, and their
respective counsel, to the effect that:
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•••'•, . . . (A) The Lessee is a corporation duly incor-
1 Derated, validly existing and in good s t a n d i n g - u n d e r the
laws of the Commonwealth of Bah'ama Islands and ' i s duly
qua l i f i ed and in good s t and ing to do business as a foreign
corporation in all other jur isdic t ions where 'it.s properties
or . act ivi t ies make such qual i f icat ion 'necessary.

(3) Under the laws of the Commonwealth of
Bahama. ' . Is lands and the Lessee 's Articles of Incorporation,
the Lessee has f u l l corporate power, author i ty and legal
r ight to carry on its business..as ..now..conducted . Lessee
i s ' du lv authorized and empowered .to..execute and deliver
rhe Lease and all such other documents, as it has executed

"and del ivered in connection v i th - this . transaction.

(C) No approval 'from any governmental auth-
ority is required w i th -respect to the enter ing into or per-
fo rmance of the Lease or other documents contemplated in
.this t ransact ion, or if any such approval is required, it
has been obtained and copies thereof have ben fu rn i shed
the Holder.

(D) The Lease has '.been duly au thor ized ,
executed and. delivered by Lessee and as such constitutes

- t h e va l id , legal and b ind ing agreement of Lessee, enforce-
able in accordance with its terms, except as provided by

• laws a f f e c t i n g creditors1 r ights generally and to the ex-
tent that general equitable principles may limit the right
to obtain the remedies of specific performance of obliga-
tions thereunder or of in junc t ive relief.

(E) The entering into and performance, by
Lessee of the Lease will not violate any judgment , order,
law or regulation applicable to Lessee nor consti tute a
de fau l t under , or result in the creation of any lien,
charge, security interest or other encumbrance upon any
assets of Lessee or on the Units , pursuant to any inden-
ture , mortgage,-., deed of. t rust , bank..,lpan. or credit agree-
ment or other instrument to which. Lessee is a party cr
by which i t may be bound . . . . - . • ; • . . . . . ; ; . • . - . - . . . .

. (P) There are no actions, suits or proceed-
ings {whether 'or not purportedly-on = - b e h a l f of Lessee),
Deriding or threatened against or a f f ec t i ng Lessee or any
of its property rights, at law or in equity, or before"
any regulatory commission or other administrat ive agency,
which would, i f adversely determined ' , mate r ia l ly a f f e c t
.he cond i t ion , f i n a n c i a l or otherwise, of Lessee , as the
case may be, and Lessee is not in d e f a u l t w i t h respect
zc any order o r . dec ree of any court or governmenta l com-
m i s s i o n , agency or i n s t r u m e n t a l i t y .



G. No existing mortgage, deed of trust, or
other lien or security interest of any nature whatsoever,
which by its terms now covers or affects, or which may
hereafter cover or affect, any property or interest of
Lessee in the Units, now attaches or hereafter by its terms
will be attached to the Units or in any manner affect or will
affect adversely the right, title and interest of Lessor or
Holder therein.

H. The Certificate of Acceptance, when executed
and delivered by Lessee, will constitute legal, valid and bind-
ing obligations of the Lessee enforceable in accordance with
their terms.

I. This Lease and the necessary Security Docu-
ments have been or will be duly filed, registered and recorded,
and deposited with the Interstate Commerce Commission pursuant
to 49 USC 11303 of the Interstate Commerce Act, and such Lease
and documents will be effective to give the Lessor valid title
and the Holder a valid, perfected and prior security interest
in the Units and the Lease throughout the states of the United
States of America.

J. The balance sheet of the Lessee as at
November 30, 1978 and the statement of operations, retained
earnings and changes in financial position of the Lessee for
the twelve months ending on that datge, with an opinion thereof
of Arthur Andersen & Co., heretofore furnished to the Holder,
are complete and correct and fairly present the financial condi-
tion of the Lessee as at the date of such balance sheet and the
results of its operations for the period ended on said date.
The Lessee did not have on November 30, 1978 any contingent
liabilities, liabilities for taxes, unusual forward or long-
term commitments or unrealized or anticipated losses from
any unfavorable commitments which are material in amount in
relation to the financial condition of the Lessee, except as
referred to or reflected or provided for in said balance sheet
as at said date. Since November 30, 1978, there has been no
material adverse change in the financial condition of the
Lessee from that shown by said balance sheet as at that date.

SECTION 16; Recording. The Lessee will, at
the expense of Lessee, cause this Lease and the necessary
Security Documents to be duly filed, registered, recorded or
deposited with the Interstate Commerce Commission in accord-
ance with Section 20c of the Interstate Commerce Act and in
such other places within or without the United States as the
Lessor or the Holder may reasonably request and will furnish
the Lessor and the Holder with proof thereof. The Lessee
will, from time to time, do and perform any other act and
will execute, acknowledge, deliver, file, register and re-
cord (and will refile, reregister or rerecord whenever re-
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quired) any and all further instruments requried by law or
reasonably requested by the Lessor or the Holder, for the
purpose of protecting the Lessor's title to, or the Holder's
security interest in, or the Lessor's leasehold estate in,
any Unit of Equipment to the satisfaction of the Lessor's
or the Holder's counsel or for the purpose of carrying out
the intention of this Lease, and in connection with any such
action, will deliver to the Lessor and the Holder proof of
such filings and an opinion of the Lessee's counsel that
such action has been properly taken. The Lessee will pay
all costs, charges and expenses incident to any such filing,
refiling, recording and rerecording or depositing and rede-
positing of any such instruments or incident to the taking
of such action and shall provide an opinion of counsel as
to the proper recordation or filing of such instrument pur-
suant to the Security Documents.

SECTION 17; Federal Income Taxes. The Trustor,
under the Trust Agreement referred to above shall be entitled
to such deductions, credits and other benefits as are provided
by the Internal Revenue Code of 1954, as amended, to the date
hereof (hereinafter called the "Code") to an owner of" property,
including, without limitation, (i) the maximum depreciation
deduction with respect ot the Units authorized under Section
167 of the Code utilizing a useful life of twelve years for
the Units prescribed in accordance with Section 167(m) of the
Code, employing the double-declining-balance method of depre-
ciation when most beneficial to the'Lessor, utilizing the
modified half-year convention as provided in regulation
1.167(a) - ll(c)(2)(iii) (such deduction being herein called
the "Depreciation Deduction"); (ii) the 10% investment credit
(herein called the "Investment Credit") with respect to the
purchase price of the Units pursuant to Section 38 and related
sections of the Code; and (iii) the deductions under Section
163 of the Code in the full amount of any interest paid or
accrued by the Lessor in accordance with the Lessor's method
of accounting for tax purposes with respect to the Security
Documents (herein called the "Interest Deduction").

The Lessee agrees that neither it nor any cor-
poration controlled by it, in control of it, nor under com-
mon control with it, directly or indirectly will at any time
take any action or file any returns or other documents incon-
sistent with the foregoing and that each of such corporation
will file such returns, take such actions and execute such
documents as may be reasonable and necessary to facilitate
accomplishment of the intent hereof.

Notwithstanding anything to the contrary con-
tained in Section 12 hereof, the Lessee represents and war-
rants that (i) all the Units constitute property, the full
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Purchase Price of which qualifies for the Investment Credit
under Sections 38 and 46 et. seq. of the Code; (ii) at the
time the Lessor becomes the owner of the Units, the Units
will constitute "new Section 38 property" within the mean-
ing of Section 48(b) of the Code and at the tine the Lessor
becomes the owner of the Units, the Units will not have
been used by any person so as to preclude "the original use
of such property" within the meaning of Sections 48(b) and
167(c)(2) of the Code from commencing with the Lessor; (iii)
at all times during the term of this Lease, each Unit will
constitute "section 38 property" within the meaning of
Section 48(a) of the Code;, (iv) the Lessee will maintain
sufficient records to verify such use; and (v) upon request
of the Lessor, the Lessee will provide written reports estab-
lishing such use.

If, for any reason (other than for the reasons
set forth below), the Lessor shall not have the right to claim,
and does not claim all or any portion of the Investment Credit,
the Depreciation Deduction or the Interest Deduction with respect
to all or part of any Unit, or Lessor shall suffer a disallowance
of or shall be required to recapture,•all or any portion of the
Investment Credit, the Depreciation Deduction or the Interest
Deduction with respect to all or part of any Unit, then the
rentals for the Units set forth in Section 3 hereof shall, on
the next succeeding rental payment date after written notice
to the Lessee by the Lessor of such fact, be increased to
such amount or amounts as shall, in'the reasonable opinion of
the Lessor, cause the Lessor's net return to equal the net re-
turn that would have been realized by the Lessor if the Lessor
had been entitled to utilize all the Investment Credit, the
Depreciation Deduction and the Interest Deduction and the
Lessee shall forthwith pay to the Lessor as additional rental
the amount of any interest and/or penalties, including any which
may be assessed by the United States of America, against the
Lessor attributable to the loss of all or such portion of the
Investment Credit, Depreciation Deduction, or the Interest
Deduction, provided, however, that such rental rate shall not
be so increased if the Lessor shall not have the right to claim,
or shall have suffered a disallowance of, or shall have been
required to recapture all or any portion of the Investment
Credit, the Depreciation Deduction or the Interest Deduction
with respect to all or any part of such Unit as as direct re-
sult of the occurrence of any of the following events:

(i) any amendments to the Code, IRS regula-
tions and tax rules enacted or promulgated and effective after
the date hereof.

(ii) a Casualty Occurrence with respect
to such Unit, if the Lessee shall have paid to the Lessor the
amounts stipulated under Section 7 hereof;
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(iii) a transfer or other disposition
by the Lessor of any interest in such Unit unless, in each
case, an Event of Default shall have occurred and be con-
tinuing;

(iv) the failure of the Lessor to claim
in a timely manner the Investment Credit or Interest Deduc-
tion, or elect in a timely manner, the Depreciation Deduction;

(v) the failure of the Lessor to have
sufficient liability for federal income tax against which
to credit such Investment Credit or sufficient income to
benefit from the Depreciation Deduction and/or Interest
Deduction.

Such rental rate increase running in favor of
'the Lessor as stated above shall only occur under the pre-
scribed conditions referred to herein in the event that
Lessor's failure to have rights to claim said tax credit or
deductions with respect to all or any part of any Unit or
Lessor's disallowance or recapture of all or a portion of
said tax credit or deductions with respect to all or any
part of any Unit is caused by (i) Lessee's acts or failure
to act as-it is so obligated to by this Section 17 hereof
or (ii) inaccuracies or errors in Lessee's representations
and warranties as set forth in this Section 17 hereof.

If the rentals have been increased pursuant
to this Section 17 and if the Lessor's right to claim all
or any part of the full Investment Credit, Depreciation
Deduction or Interest Deduction with respect to a Unit
which was not claimed, or was disallowed or recaptured, shall
be established by the final judgment or decree of the court
or administrative agency having jurisdiction thereof, or if
the Lessor shall release, waive, compromise or settle any
claim with respect to the Investment Credit, Depreciation
Deduction or Interest Deduction without the written consent
of the Lessee, provided Lessee shall have reimbursed Lessor
for all costs, including the fees of accountants and attorneys
mutually and reasonably acceptable to Lessor and Lessee, then
on the next succeeding rental payment date thereafter, or
after such judgment or decree shall have become final, as the
case may be, the rental rate in respect of such Unit set forth
in Section 3 of this Lease shall again become applicable to
such Unit and the Lessor shall forthwith, upon demand of the
Lessee, reimburse Lessee in an amount equal to the excess,
if any, of (i) the sum of (A) the difference between the in-
creased rental paid by the Lessee with respect to the Equip-
ment pursuant to the fourth paragraph of this Section 17 and
the rental rate applicable to such Unit pursuant to Section 3
of this Lease and (B) any interest and/or penalties paid by
the Lessee to the Lessor pursuant to this Section 17 over
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(ii) the difference between (A) the amount equal to interest
at the rate of 7% per annum on the amount of any federal-
income tax paid by the Lessor on account of the disallowance or
inability to claim the Investment Credit, Depreciation Deduction
or Interest Deduction on such Unit and (B) the amount of any
interest to which the -Lessor would be entitled in connec-
tion with the refund of any tax paid on account of such
disallowance or inability to claim; provided, however,
that if the amount calculated in accordance with clause
(ii) exceeds the amount calculated in accordance with
clause (i), the Lessee shall pay such excess to the Lessor
promptly on demand.

The Lessee's and. the Lessor's agreement to pay
any sums which may become payable pursuant to this Section
17 shall survive the expiration or other termination of this
Lease.

SECTION 18; Holder Subscription. Lessor may
from time to time subject the Equipment to a Lien (previously
described'as the "Security Documents"). The creation of a
lien under any Security Documents shall not require Lessee's
consent or relieve Lessee of its obligations hereunder.

Lessee's rights hereunder are expressly subject
to the Security Documents and neither the Lessee, any sub-
lessee, nor any other person has or shall have any right,
power or authority to create, incur or permit to be placed
or imposed or continued upon the Units any liens whatsoever
other than the lien of the.Security Documents, this Lease
and any liens of the Security Documents, this Lease and any
liens permitted thereunder. Except for the lien of the
Security Documents and the Lease and liens, charges and encum-
brances permitted therein, the Lessee will not suffer to be
continued any lien, charge or encumbrance on any Units and
in due course, and in any event when due and payable, will
pay or cause to be discharged or make adequate provision for
the satisfaction or discharge of all claims or demands, or
will cause such Units to be released or discharged from any
lien, charge or encumbrance therefor. If any Units are at-
tached, levied upon or taken into custody by virtue of any
legal proceeding in any court, the Lessee will promptly after
receiving notice thereof, notify Lessor thereof by telegram,
or other prompt means of communication, confirmed by letter,
addressed to Lessor and within twenty (20) days will cause
such Units to be released and all liens thereon other than
this Lease and the Security Documents shall be discharged; the
Lessor will promptly so notify the Lessee; and the Units shall
be deemed and treated as if they had suffered a Casualty Occurrence
as provided in Section 7.
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._ ' SECTIOK' 19 : Insurance. The Lessee shall
c-ause to be carried and maintained for the benefit of the
Lesser, Trustee and any assignee pursuant to Section 12 .
hereof •oolicies of insurance satisfactory to^tbe Lessor- •
and it's asssignees on each unit subject to this Lease in-
suring- the Lessor, Trustcr and any assignee pursuant to
Section 12 hereof and the Holder against loss or damage
resulting from risk comparable -to those risks insured
against-by the Lessee or other units owned or leased by'
the Lessee, in an amount at..least--equal, to the Casualty
Value from tine to tine of such Units. The Lessee will
pay the ;premiums of such insurance...-,•• -.If the Lessee shall
"fail to maintain such insurance/...the Lessor or any assignee
pursuant to Section 12 hereof or. any.. Secured Party under the
Security Documents may ( but. sha.ll. be • under no obligation to
co-so) cause the Units to be'insured in such amounts as the
Lessor or such assignee shall-deem advisable for its protec-
tion and ~ney demand and recover from the Lessee the premiums
c~ such insurance plus any expense incurred by the Lessor or
such assignee in order to pay such premiums.

All policies of insurance maintained pursuant
•to-this section shall provide that 30 days' prior 'written
•notice of cancellation shall be given to the Lessor, Trustor
'and Holder, that such insurance as to the interest of the
Lessor, the Trustor, or the Holder therein shall not be
invalidated by any act or neglect of the Trustor, the Lessor
or the Lessee or by any foreclosure or other remedial proceed-
ings or notices thereof relating to- the Equipment or any in-
terest therein nor by any change in the title or ownership
of the Equipment or any interest therein or with respect
thereto or .by the use or operation of the Equipment for pur-
poses more hazardous than is permitted by such policy and
that the Lessor, Trustor and Holder shall not be held liable
for insurance premium payments or deductible loss amounts
under such 'policies. The loss, if any, shall be adjusted
only with the approval of .the. Lessee,..the Lessor, the Trustor
and the Holder. All such policies :shall be adjusted and oaid
as provided in this Lease.. ..:The. .Lessee shall further furnish
the Lessor, the Trustor and the". Holder with certificates or
other satisfactory evidence, of- maintenance of the insurance
required hereunder 'and with: respect .:to. any renewal policy or
policies shall furnish certificates ' evidencing such renewal
prior to the expiration date of the original policy or'policies.

In the event that Lessee fails to pay premiums
en such insurance policy or such policy is or will be cancelled
for any reason, so as to create a void in coverage of the Units,
Lessor has the --right, to pay such premiums and substitute itself
for Lessee regarding such policy. In that event, Lessee is



accordingly obligated to pay Lessor for the cost of such
insurance coverage.

SECTION 20. Conditions Precedent to Lessor's
Obligations. Lessor's obligations under the Lease are ex-
pressly contingent upon receiving, prior to acceptance of
the Units, the following:

(a) the opinion of Lessee's counsel provided
for herein;

(b) written evidence of insurance coverage
pursuant to Section 19 hereof;

(c) written evidence of all governmental or
regulatory approvals, licenses, and authorizations which
may be necessary or deemed advisable in the reasonable
opinion of the Lessor;

(d) opinion reasonably satisfactory to the Lessor
of an independent appraiser satisfactory to the Lessor as to the
useful lif-e and residual value of the Equipment; and

(e) copies of the car maintenance contract and
written information regarding the use of the Equipment and com-
plete specifications of the Units.

SECTION 21; Interest on Overdue Rentals. Any-
thing to the contrary herein contained notwithstanding, any
nonpayment of rentals and other obligations due hereunder shall
result in the obligation on the part of the Lessee promptly to
pay, to the extent legally enforceable, interest at a rate per
annum equal to 12% on the overdue rentals and other obliga-
tions for the period of time during which they are overdue or
such lesser rate of interest as may be legally enforceable.

SECTION 22; Notices. Any notice required or
permitted to be given by either party hereto to the other
shall be deemed to have been given when deposited in the
United States certified mails, -first-class postage prepaid,
addressed as follows:

If to the Trustor: 250 Park Avenue
New York, N.Y. 10017

If to the Lessee: 630 Third Avenue
New York, N.Y. 10017

If to the Lessor: 1 Constitution Plaza
Hartford, Connecticut 06115
Att: Corporate Trust Department
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SSCTIOK 23: Severabil i ty; E f f e c t and- Modifica-
tion of Lease. Any provision cf this Lease vhich is rrehibited
cr. unenforceable in any ju r i sd ic t ion , .'shall be, as to such juris-
dict ion, i n e f f e c t i v e to the extent of "such prohibition of unen-
forceab.i l iry wi thou t inval ida t ing the remaininc provisions
hereof - , and any such, prohibition cr unenforceabi l i ty in anv
jur isdic t ion shall not inval idate or render unenforceable such
prevision in any other jurisdict ion. '

This Lease exclusively and ..completely states the
r ights -of the Lessor and the Lessee with respect to the leasinc
cf the Uni t s a n d . s u p e r s e d e s ' a l l other agreements , oral or writ-
ten , with respect thereto. K'c variation or modif ica t ion cf
this Lease and no waiver of- any. of its provisions or conditions
shall .be valid unless in writing and - s igned by duly authorized
off-icers of the Lessor and of the Lessee.

SECTION 24: Execut ion. This Lease may be executed
in counterparts , such counterpar ts together consti tut ing but one
and the same ins t rument , but the -counterpart delivered to the

ch

-tne parties nereto is cr are, -respectively, the date cr dctes
seated in the acknowledgements hereto annexed.

SECTION 25: Jurisdiction and Law C-cverr.inc.
This Lease shall be considered, as having been executed in the
State of New York, U.S.A. irrespective of its actual --lace of
delivery and shall in all-respects be governed by, and construed
in accordance with, the laws of the State of New York, U.S.A"

:he courts
ern District of New York and of the courts of the'state of~Kew*
York sitting in Hew York County with respect to any action
arising out of -or relating -to'this Lease. Final judgment
against Lessee - in such suit"!ollowing all appeals, if any,
shall be conclusive end J7iay:be enforced in other jurisdictions
by ' su i t on. the judgment , a certified'or true copy^of which"
sha l l ' be conclusive evidence of the fact and of" the amount of
any indebtedness of the party therein described; provided al-
ways that the Lessor may at its option bring suit , cr insti-
tu te other judic ia l proceedings, against Lessee or any of its
assets in the courts of any country or place where Lessee or
such assets nay be f o u n d . The Lessee' hereby irrevocably
w a i v e s any immuni ty f rom ju r i sd ic t ion or venue ~o which i t
r.'.ight o t h e r w i s e - b e enti t led to in any act ion ar is ing out cf
of r e l a t ing to the Lease w h i c h may be i n s t i t u t e d in any such



court in or out of the United States of America, and any
immunity front the execution or enforcement, in any court .
of general jurisdiction, in or out of the United States
of America, or any judgment obtained i-n such action.

SECTION 26; Limitations of Liability. The Lessor
and the Lessee and their respective assigns, if any, agree
that this Lease is executed by The Connecticut Bank and Trust
Company, not individually or personally but solely as Trustee
under the Trust Agreement referred to above in the exercise of
the power and authority conferred and vested in it as such Trustee,
that each and all of the representations, warranties, undertakings
and agreements herein made' on the part of the Lessor are each
and every one of them made and intended not as personal repre-
sentations, warranties, undertakings and agreements by The
Connecticut Bank and Trust Company or the Trustor, or for the
purpose or with the intention of binding The Connecticut Bank
and Trust Company or the Trustor personally, but are made and
intended for the purpose of binding only the Trust Estate as defined
in the Trust Agreement, that this Lease is executed and delivered
by The Connecticut Bank and Trust Company solely in the exercise
of the powers expressly conferred upon it as Trustee-under the
Trust Agreement, that actions taken by the Lessor pursuant to
its obligations hereunder may, in certain instances, be taken
by the Lessor only upon specific authority of the Trustor, that
nothing herein contained shall be construed as creating any liability
on The Connecticut Bank and Trust Company or the Trustor, individually
or personally, or any incorporator or any past, present or future
subscriber to the capital stock of, or stockholder, officer or
director of, The Connecticut Bank and Trust Company or the Trustor,
to perform any covenant either express or implied contained herein,
all such liability, if any, being expressly waived by the Lessee
and by each and every person now or hereafter claiming by, through
or under the Lessee, and that so far as The Connecticut Bank and
Trust Company or the Trustor, individually or personally is
concerned, the Lessee and any person claiming by, through or under
the Lessee shall look solely to the Trust Estate as defined in
the Trust Agreement for the performance of any obligation under
this Lease; provided that nothing in this Section 26 shall be
construed to limit in scope or substance those representations
and warranties, if any, of The Connecticut Bank and Trust Company
made expressly in its individual capacity set forth in the Security
Agreement. The term "Lessor" as used in this Lease shall include
any trustee succeeding as Trustee under the Trust Agreement or
the Trustor if the trust created thereby is revoked. Any obligation
of the Lessor hereunder may be performed by the Trustor, and any



such performance shall not be construed as revocation of the trust
created by the Trust Agreement. Nothing contained in this Lease
shall restrict the operation of the provisions of the Trust Agreement
with respect to its revocation or the -resignation or removal of
the Trustee thereunder.

SECTION 27: Agreement for Lease Only. The Lessor and
the Lessee agree that this Lease is, and is intended to be, a
true Lease (and not a Lease intended as security or a lease in
the nature of a security interest), that as between Lessor and
Lessee, Lessor is the owner of the Units for all purposes and
that Lessee has no rights to the Units whatsoever other than as
Lessee under this Lease, and Lessor and Lessee further agree to
treat this Lease as as true Lease for all purposes and to
take no actions inconsistent with the foregoing.

IN V7ITNESS WHEREOF, the parties hereto have executed
or caused.this instrument to be executed as of the date first
above written.

THE CONNECTICUT BANK.AND TRUST COMPANY
as Trustee as aforesaid

By_
Authorized Officer

(SEAL)

ATTEST:

INTERPOOL, LTD.

(SEAL)

ATTEST:
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STATE OF NEW YORK

COUNTY OF NEW YORK

On this 6 day of April, 1979, before me personally
appeared Y&&& Kawam , to me personally
known, who being by me duly sworn, says that he is an authorized
officer of THE CONNECTICUT BANK AND TRUST COMPANY, that the seal
affixed to the foregoing' instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on behalf
of said corporation by authority of its Board of Directors, and
he acknowledged that the execution of the foregoing instrument was
the free act and deed of said corporation.

JOAN KESSl£R
Noary PuMc Stafo pTltew Yor

No. 31-4642007
duaMed In Mew York Cou...

(Smmission Expires March 30, I1

STATE OF NEW YORK

COUNTY OF NEW YORK

On this 6 day of April, 1979, before me personally
appeared Joseph Lewis Simon •, to me personally
known, who being by me duly sworn, says that he is an authorized
officer of INTERPOOL, LTD., that the'seal affixed to the fore-
going instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said corporation
by authority of its Board "of Directors, and he acknowledged that
the execution of 'the foregoing instrument was the free act and
deed of said corporation.

JOAN KESSLHJ

In New
fssion Expires March



Exhibit "A" To Lease Agreement Dated (r-
April 3 / 1S79 Between The Connecticut Barf}:. & Trust Co,
and Interpool Limited, as Lessee

Manufacturer of Equipment:

Description and Mark and
Number of Items of
Equipment:

Base Purchase Price of
Each Unit:-

Per Diem Interim Rental:

Quarterly Periodic Rental:

Commencement Date:

Whittaker Corporation
(Berwick, Force and Fabricating
Division)

200 50'6" 70 Ton Boxcars
Marked and Numbered KCRC 3001
to HCRC 3200 both inclusive

. 0 2 6 3 8 3 ' of the Base Purchase
Price of each Unit

$..
Date of Delivery and Acceptance
Certificate

Exhibit A



CERTIFICATE 0? ACCEPTANCE UNDER EQUZPHENT LEASE

T0

Ld

CoL'POj.-at:i.on — (Berwick , — Forga — g.ne — P ab r ic ar. Ing

1, a duly appointed and authorized representative of the
Lessor and of Interpool Limited (the "Lessee") under the Equipment
Lease dated as of January 15, 1979 between the L-esscr and the Lessee,
do hereby certify that I .have _ inspected, received, approved and
accepted delivery on behalf 'of the Lessor under the Purchase Order
Assignment and under said Equipment Lease of the following Items
of Equipment:

. TYPE OF EQUIPMENT: 50 ' 6" 70 Ton Boxcars

'.MANUFACTURER:. ' Whittaker Corporation (Berwick,
Forge and Fabricating Division)

PLACE ACCEPTED:

DATS ACCEPTED: .

' NUMBER OF ITEMS:

•MASKED AND NUMBERED: '

I do further certify on behalf of the Lessee that the
foregoing Items of Equipment are in good order and condition, and
appear to conform to the specifications applicable thereto, that the
Lessee has no knowledge of any defect in any of the foregoing Items
of Equipment with respect to design, .manufacture, condition or in
any other respect, and that each Item has been labeled by means of
a plate or a stencil printed in contrasting colors upon each side
of the Item in letters not less than one inch in height as follows:

"Owned and Leased by The Connecticut Sank .
and Trust Compan^ Subject fca a Security Interest-.""
fy<&*Ji XA/vtX ~7&&- ^L t̂X f̂tLXe__L^>ctx^A* t̂-«La- (_^vt*--t*i-i-*-*--*>*-

The execution of this Certificate will in no way relieve "or
decrease the responsibility of the manufacturer for any warranties it
has made with 'respect to the Equipment.

Dated:

inspector a." Autncnzec
Representat ive of the lessi

Exhibit B
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••• FILE NAME :

6/1979
; o / ', o 7 o

12/1979
3/198.0

9/1-980
12/1930

6/1981
9/1981

1 T/ 19O.1-

• 3/1982
6/1982
C/19R^
12/1932
• 3/1983

971983
12/1983

6/1934
9/1984

' 1^/1984
3/1985
6/1985
9/1 9R5
12/1985
3/1986
6/1 9R6
9/1986
12/1986
~/19R7
6/1987

" . 9/1987

3/1988
6/1988
-/19RR

12/1988
3/1989
6/1989
9/1989
12/1989
~./l 990
6/1990
=/1990

- - / 1990

3/1991
=/199l

• Loss
lie •>' c_

Kin.

1
•-i

3
4

6
7
S
9
10
T 1 '•

12
13
14
15
16
1 7
18
19

21
22

24
25

27
28

30
31

33
34
35
36
37
38
39 -

• 40
41

42
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45
46
"47

•-. 48
49

L^A0" n~ -°nvCAn;S TC •• T-f'TFr-'~i-TT t — • - '=&i?Ŝ ~-
. .. . -Statement of Loss Values- ^̂ Ĵ SET

INTPLF.KOZ • 30-Ĥ ^̂ i
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— c-..?:-i-n — i_=. — sj-LH -1 4 -'j->n ><-!_±_&e — Tez~i~ - •̂~fcr.̂.:.

' . fe^^rr
Percentage
1 ncc, Up] 1 jpc;

102.115031

101.608169
101,242298
1OO.R9914T
100.376392
99.883446
99.-5R049
98.789232
98.183130

96,863449
'• 89.607692

88,062888
87,239861
R/,. "77OSA

85,478455
84.543418

76.030541 "
7-4.984071
73.R973O9
72.774033
71,610175
7O.4O8052
69.166886
67.889000

58.682211
57.291821

54,402271
52.904433
51 .3701R3
49.798816
48.195482

44.885395
43.175519
41 .436737
39.665211
37.860081
36.017476
34.149028
32.249383

23.348076
26.356077



' . *y~i/i oo-?*' ' " ~— ~ ' ' i.
• " 6/1993

9/1993
12/1 993
3/1994
6/1994

55

57
58
59
60
61

13
1 1
9
~7
A.
~.

766253

317855
044739
738807
390598

• 01

ENTER .NUMBER OF REPORT DESIRED

SUMMARY < Y r N » C * S f F r R r P r G r reF-ori namer HELP') ? Q

' E_XIT-_



LOCATIONS

•Seattle, Washington

Chicago, Illinois

Los Angeles, California

Baltimore, Maryland

Dallas, Texas

Atlanta, Georgia

EXHIBIT D



4/10/79
Sntetftate Commerce Commfciion

9.C. 20423 •

OFFICE OF THE SECRETARY

Robert ,'Ji Abies jAtty. \
Abies & Wallace \•; * • ' ;
Federal Bar Building West \
1819:H Street ,N.W. ' '.t
Washirigton, D.C. 20006 \ |\; ;

Dear
\ ',

The;enclosed document(s) was recorded pursuant to the \ \
1 ' .' • ' ' - . •• \ \
provisions of Section 20(c) of the Interstate 'Commerce Act, V ̂ .

. '• : - - l\ V
•49 U.S.C. 20(c), on 4/10/79 at 3.45̂  -,'

and assigned recordation number(s) 10273
', ''v-

/ : Sincerety/^ours,

. \- \
H.G. Hotnme, Jr», \

Secretary

Enclosure(s)

SE-30-T
.(2/78)


